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IN THE CLAIMS: 



1.-3. Cancelled. 



4. (Currently Amended) A compound of the Formula IV: 




IV 



or a pharmaceutically acceptable salt or stereoisomer thereof, wherein 
a is 0 or 1 ; 
b is 0 or 1 ; 
ffl4s — 0, 1, or 2; 

r4s 0 or 1; 

s4s 0 or 1; 

R1 is selected from: 

1 ) (C=0)C 1 -C 1 0 alkyl, and 

3) (C-O)aryl, 

3) (C-Q)C a-€g cycloalkyl, 

4) (C-O)h e terocyolyl, 

5) (C=0)NRCRC', 

6) (C-S)NR eRe^^ 

7) SO^sRe^T 

8) SOiG-t-GiO-aHfyiT 

9) SQ 3 ar>'l, and 

SQ3 h e t e rocyclyl, 

said alkyl , aryl, cycloalkyl, and heterocyclyl is optionally substituted with one or more 
substituents selected from RlO; or 

R3, r4 and r8 are independently selected from: 
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1) 
2) 



H, and 

Ci-Cio alkylraftd 
€^-€ 6perfluoroal] 



said allcyl is optionally oubstitut e d with on e or mor e substitu e nts s e l e ct e d from R^ ; 



RIO are independently selected from: 
1) (C=0)aObCi-Cio alkyl, 

2) (€=0)aObai^ 

3^ Gi-Gi Q alkonyl, 

4) G2-€4 0aUcynyl, 



6) CO2H, 

7) halo, 

8) g^^ 

9) OH, 

Qb€4.-€ 6porfluoroaUcyl, 

11) Oa(C=0)bNRl2Rl3, 

m — 

S(©)3NRi2Rl^T 

6*% 

GH0T 

14) (N-O)R^ R^^ 

17) (C=0)aObC3-C8 cycloalkyl, and 

18) -0P0(0H)2; 

said allcyl, oryl, alkenyl, alkynyl, h e t e rooyolyl, and cycloallcyl optionally substitut e d with 
on e , two or thr ee substitu e nts s e l e ct e d from R- H^t 

RlOa is halogen; 

R^ Hs s e l e ct e d from: 

1) (€=0)f0s^4.-€4^dkyl, 

3) Or(€4.-€ ^)perfluoroaUcyl, 

3) e?fej 

4) 
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(€2-G4 0)aUcenyl. 

-8) (G^-€4 0)allcynyl, 



(C-0),0s (€^-€6) 



40) (C-0)j.Os (€o-€ 6)aMcylono oryl, 

-H) (C-0)^08 (€o-€ 6)aUcylono hotorooyc 

43) (C-0),Os (€o^ 6)QUcylono N(Rfe )a. 



43) g^Q^ay 

44) (€o-€ 6)aUcylono C0^ % 

45) g{Q)Hj 



4€) (€Q-€ 6)alkyl e n e CO^ 

4^) C(0)N(R^ a. 



4«) S^ff^ 



4P) S(^3N^fe)3_-aad 

■30) 0P0(0H)3 t 



said alkyl, allc e nyl, allcynyl, oyoloallcyl, aryl, and h e t e rooyolyl is optionally substitut e d 
with up to thr e e subotituonts solocted from R^, OH, (C4 .-€ 6)allcoxy, halogon, COa HrCN; 
0(C-0)C■ ^-€ 6 alkyl, oxo, and N(R^ at 



R12 and Rl3 are independently selected from: 

1) Hr-and 

2) (C=O)ObCi-Ci0 alkyl, 

3) (C-0)0b €3.-€ g oyoloallcyl. 

4) (g=0)©fearyl, 

§) (C-O)Obh e terooyolyl, 

^ G^-GiQ^^ 

7) afylj 

8) G2-G4 0 alkonyl, 

9) Gi-Gi Q allcynyl, 

10) h e t e rooyolyl, 

14) Gg-€g cycloallcyl, 

13) S©3Rara»d 

m (C-0)NRb 2, 
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said alkyl, cycloalkyl, aryl, h e t e rooylyl, allc e nyl, and alkynyl is optionally substituted 
with on e , two or thre e substituents s e l e cted from R^ r^ 

and can b e talc e n togeth e r with th e nitrog e n to which they are attach e d to form a 
monocyclic or bicychc h e terocycl e with 5 7 m e mbers in e ach ring and optionally 
containing, in addition to th e nitrogen, on e or two additional h e teroatoms sel e ct e d from 
N, O and S, said monocyclic or bicyclic heterocycl e optionally substitut e d with one, two 
or thr ee substitu e nts sel e ct e d from R^ t 

R^ is independently selected from: (Cl-C6)alkyl, (C3-C6)cycloalkyl, aryl, and 
heterocyclyl; 

Rb is independently selected from: H, (Ci-C6)alkyl, aryl, heterocyclyl, (C3- 
C6)cycloalkyl, (C=0)0Ci-C6 alkyl, (C=0)Ci-C6 alkyl or S(0)2Ra; and 

Rc and Rc' are independently selected from: H, (Ci-C6)alkyl, heterocyclyl and (C3- 
C6)cycloalkyl 

can b e talcen together with the nitrogen to which th e y are attach e d to form a 
monocyclic or bicyclic h e t e rocycl e with 5 7 m e mbers in e ach ring and optionally 
containing, in addition to the nitrogen, one or two additional h e t e roatoms s e lect e d from 
N, O and S, said monocycUc or bicychc h e t e rocycle optionally substituted with on e , two 
or thr e e substitu e nts s e l e ct e d from R^ . 

5. (Original) A compound selected from: 

3- {(2S)-4-(2,5-difluorophenyl)- 1 -[(dimethylamino)carbonyl]-2,5-dihydro- 1 H-pyrrol-2- 
yl} phenyl dihydrogen phosphate; 

3-[(2S)4-[(2S)-2-cyclopropyl-2-hydroxyethanoyl]-4-.(2,5-difluorophenyl)-2,5-dihydro- 
lH-pyrrol-2-yl]phenyl dihydrogen phosphate; 
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3-((2S)-4-(2,5-difluorophenyl)-l-{[methyl(tetrahydrofuran-3-yl)am^ 
dihydro-lH-pyrrol-2-yl)phenyl dihydrogen phosphate; 

3-{(2S)-4-(2,5-difluorophenyl)-l-[(2S)-2-hydroxy-3,3-dimethylbutanoyl]-2,5-dm^^ 
lH-pyrrol-2-yl}phenyl dihydrogen phosphate; 

2-(phosphonooxy)ethyl(lS)-l-{[(2S)-4-(2,5-difluorophenyl)-2-phenyl-2,5-dm^ 
pyrrol-l-yl]carbonyl}-2,2-dimethylpropylcarbamate; and 

(15)-l-cyclopropyl-2-[(25)-4-(2,5-difluorophenyl)-2-phenyl-2,5-dihydro-l/^^^ 
2-oxoethyl dihydrogen phosphate; 

or a pharmaceutically acceptable salt or stereoisomer thereof. 

6. (Currently Amended) A pharmaceutical composition that is comprised of 
a compound in accordance with Claim 4- 4 and a pharmaceutically acceptable carrier. 

7. (Original) The composition of Claim 6 further comprising a second 
compound selected from: 1) an estrogen receptor modulator, 2) an androgen receptor 
modulator, 3) a retinoid receptor modulator, 4) a cytotoxic/cytostatic agent, 5) an 
antiproliferative agent, 6) a prenyl-protein transferase inhibitor, 7) an HMG-CoA 
reductase inhibitor, 8) an HIV protease inhibitor, 9) a reverse transcriptase inhibitor, 10) 
an angiogenesis inhibitor, 1 1) a PPAR-y agonist, 12) a PPAR-5 agonists; 13) an inhibitor 
of cell proHferation and survival signaHng, and 14) an agent that interfers with a cell 
cycle checkpoint. 

8. -1 1. Previously cancelled 



